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1. GENERAL

The Central Ofice Equi pment Contract (Including Installation)
REA Form 525 contained in this bulletin is a detachable, usable
reformatting of the Central Ofice Equi pnent Contract codified at
7 CFR 81755.525. This contract is to be used with any REA
financed central office equipnment that requires the use of REA
For m 525.

Di vestiture, conpetition, |egislation, and regul ation have

br ought about many changes in the conduct of telecomunications
busi ness. The revised Form 525 Contract incorporates these
changes into the Central O fice Equi pment Contract.

2. INSTRUCTIONS FOR USE

Renove the attached REA Form 525 and use it with any REA financed
central office equipnent that requires the use of REA Form 525.
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NOTICE AND INSTRUCTIONS TO BIDDERS
CENTRAL OFFICE EQUIPMENT PROJECT
(Including Installation)

1. Seal ed Proposals for the engineering, furnishing,
delivery, and installation of central office equipnent, materials
and software for the

(hereinafter called the "Omer") which is to be part of the
system known as

to be financed pursuant to a | oan contract between the Omer and
the United States of America (hereinafter called the
"Government") by the Adm nistrator of the Rural Electrification
Adm ni stration (hereinafter called the "Adm nnistrator") wll be
recei ved by the Owmer on or before

o'clock, .M, :

at which tine and place the Proposals will be publicly opened and
read. The Rural Tel ephone Bank may al so be a party to the | oan
contract.

2. The Bid Docunents (conposed of plans, specifications and
drawi ngs), together with all necessary fornms and ot her docunents
for Bidders, may be obtained fromthe Owmer or fromthe Engineer,
at the latter's office at

The Specifications may be exam ned at the office of the Omer or
at the office of the Engineer. A copy of the |oan contract

bet ween the Omer and the Governnment may be exam ned at the

of fice of the Omner.

Each set of Bid Docunents will have a serial nunber, assigned by
t he Engi neer, and the nunber of each set with the nane of the

Bi dder will be recorded by the Engineer. Bids will be accepted
only fromoriginal Bidders, or fromsone other qualified Bidder
to whom such a set has been transferred by the original Bidder
with the approval of the Engineer prior to the pre-bid technical
sessi on.

3. A pre-bid technical session will be held with each
Bi dder during the week of , 19 at

for the purpose of receiving the Bidder's Technical Proposal,

di scussing details of the Project(s), and considering suggestions
fromBidders. The Ower shall attach to this Notice a list of
the information required in the Bidder's Technical Proposal.

Each Bidder wll be given a specific time period for the pre-bid
techni cal session. At the pre-bid technical session, the Bidder
shall fully describe to the Owmer any exceptions to the
Specifications the Bidder may request. |In addition, the Bidder
shall identify all features and capabilities that are not fully
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devel oped or do not have a verifiable satisfactory field
performance record. |f the Ower decides to incorporate any
changes into the Specifications, the Owmer shall furnish al
prospective Bidders a copy of the Specifications containing such
revisions (the "Revised Specifications”") and all Bids shall be
made on the basis of the Revised Specifications. At this
session, the Bidder shall identify all docunentation and
materials that it clains constitute agreed excluded docunentation
under Section (2)(xi) of the Software License. The Bidder shal

cl aimas agreed excluded docunentation only those itens it may be
unable to provide to the Borrower as required by said Section

(2)(xi). The Engineer shall immedi ately provide a |ist of al
itens so identified to [appropriate REA office]. The Engi neer
shall informthe Bidder at least days before the schedul ed

bi d openi ng whether either the Engineer or [REA] will reject the
Bi d because of itens so identified. Licensor agrees that certain
Li censed Software cannot be excluded fromthe requirenents of
said Section (2)(xi), including but not limted to software that
woul d significantly inmpair the operation of the System would
significantly inpair the ability of the Owmer to generate
revenue, or would pose a risk to REA | oan security. [If allowed,

t he agreed excluded docunentation shall be individually
identified in an attachnment to the Bid. No bid shall be accepted
froma Bidder who fails to attend the pre-bid technical session
or fails to denonstrate to the Ower that its equipnment neets the
requi renents of the Plans and Specifications.

4. Proposals shall be submtted on the forns furni shed by
the Owmer and nust be delivered in a seal ed envel ope addressed to
the Omer. The nanme and address of the Bidder, its |icense
nunmber, if a license is required for bidding on a project by the
State, and the date and hour of the opening of bids nust appear
on the envelope in which the Proposal is submtted. Proposals
must be in ink or typewitten. No alterations or interlineations
will be permtted, unless nmade, initialed, and dated before
subm ssi on

5. Prior to the subm ssion of the Proposal, the Bi dder
shal | make and shall be deened to have nmade a careful exam nation
of the Specifications, forns of Bidder's Proposal and Acceptance,
and Contractor's Bond attached hereto, and shall becone inforned
as to the | ocation and characteristics of the proposed central
office and renpte term nal installations, features and services,
the transportation facilities, the kind of facilities required
before and during the delivery and installation of the equi pnent
and materials, the general |ocal conditions and all other natters
that may affect the cost and the tinme of conpletion of the
installations. Bidders will be required to conply with al
appl i cabl e statutes, codes, and regul ations, including those
pertaining to the licensing of contractors and the "Anti Kick-
Back Acts," as anended, (40 U.S.C. 276c; 41 U S. C. 51 et seq.)
and regul ations issued pursuant thereto, and 18 U S.C. 287, 874,
1001, as anended.
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6. Each Proposal must be acconpanied by a Bid Bond, in the
formattached, or a certified check on a bank that is a nenber of
t he Federal Deposit |nsurance Corporation, payable to the order
of the Owmer, in an anmount equal to ten percent (10% of the
maxi mum possi ble bid price. The maxi mum possible bid price is
the sumof the total base bid, spare parts, naintenance tools and
all positive anounts for alternates. Each Bidder agrees that, if
its Proposal is one of the three | ow Proposals, its Bid Bond or
check shall be held by the Owmer until a Proposal is accepted and
Contractor's Bond, when required, is furnished by the successful
Bi dder and such acceptance has been approved by the
Adm ni strator, or for a period not to exceed ninety (90) days
fromthe date hereinbefore set for the opening of Proposals
whi chever period shall be the shorter. |f such Proposal is not
one of the three | ow Proposals, the Bid Bond or check will be
returned to the Bidder within a period of thirty (30) days.

7. The successful Bidder will be required to furnish to the
Omer a Contractor's Bond in conformance with the requirenents of
7 CFR Part 1788 Subpart C, Insurance for Contractors, Engineers,
and Architects.

8. Should the successful Bidder fail or refuse to furnish a
Contractor's Bond within thirty (30) days after witten
notification of the award of the Contract by the Oamer, the
Bi dder will be considered to have abandoned the Proposal. In
such event, the Omer shall be entitled (a) to enforce the Bid
Bond in accordance with its terns, or (b) if a certified check
has been delivered with the Proposal, to retain fromthe proceeds
of the certified check the difference (not exceedi ng the anbunt
of the certified check) between the anmount of the Proposal and
such | arger anmount for which the Owmer may in good faith contract
with another party to construct the Project(s). The term
"successful Bidder" shall be deened to include any Bi dder whose
Proposal is accepted after another Bidder has previously refused
or has been unable to execute the Contract or to furnish a
Contractor's Bond.

9. |If requested by the Owmer or the Adm nistrator, the
Bi dder shall furnish evidence, satisfactory to the Owmer and the
Adm ni strator, that the Bidder has the necessary facilities,
ability, and financial resources to performthe Contract.

10. The Contract, when executed, shall be deened to include
the entire agreenent between the parties thereto and neither
party shall claimany nodification thereof resulting from any
representation or prom se nade at any tine by any officer, agent,
or enpl oyee of the other or by any other person.

11. The Omer reserves the right to waive m nor
irregularities or mnor errors in any Proposal, if it appears to
the Omer that such irregularities or errors were nmade through
i nadvertence. Any such irregularities or errors so waived nust
be corrected on the Proposal in which they occur prior to the
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execution of any Contract which may be awarded thereon. Failure
to provide a Bid Bond or check as specified in itemsix (6) above
is not a mnor irregularity.

12. The Omner reserves the right to reject any or al
Proposal s.

13. The equipnment to be furnished for all central offices
and renmote switching termnals included in the Proposal is to be
of one and the sanme basic design. A Proposal submtted on any
other basis will not be considered.

14. Equal Opportunity and Employment

(a) The Oferor's or Bidders's attention is called to the
"Equal Opportunity C ause" and the "Standard Federal Equal
Enpl oynent Specifications" set forth herein.

(b) The goals and tinmetables for mnority and fenal e
participation, expressed in percentage terns for the Contractor's
aggregate workforce in each trade on all construction work in the
covered area, are as follows:

(T U
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These goals are applicable to all the Contractor's
construction work (whether or not it is federal or federally
assi sted) perfornmed in the covered area. |f the Contractor
performs construction work in a geographical area |ocated outside
of the covered area, it shall apply the goals established for
such geographical area where work is actually performed. Wth
regard to this second area, the Contractor also is subject to the
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goals for both its federally involved and nonfederally invol ved
construction.

The Contractor's conpliance with Executive Oder 11246 (3
CFR, 1963-1965 Conp., p. 340) and the regulations in 41 CFR Part
60-4 shall be based on its inplenentation of the Equal
Qpportunity C ause, specific affirmative action obligations
required by the specifications set forth in 41 CFR 60-4.3(a), and
its efforts to neet the goals. The hours of mnority and femal e
enpl oynent and trai ning nust be substantially uniformthroughout
the length of the contract, and in each trade, and the Contractor
shall make a good faith effort to enploy mnorities and wonen
evenly on each of its projects. Transfer of mnority or female
enpl oyees or trainees fromContractor to Contractor or from
project to project for the sole purpose of neeting the
Contractor's goals shall be a violation of the contract,
Executive Order 11246 and the regulations in 41 CFR Part 60-4.
Conpliance with the goals will be neasured against the total work
hour s perforned.

(c) The Contractor shall provide witten notification to
the Director of the Ofice of Federal Contract Conpliance
Prograns within 10 worki ng days of award of any construction
subcontract in excess of $10,000 at any tier for construction
wor k under the contract resulting fromthis solicitation. The
notification shall |ist the nanme, address and tel ephone nunber of
t he subcontractor; enployer identification nunber of the
subcontractor; estimted dollar anmount of the subcontract;
estimated starting and conpl etion dates of the subcontract; and
t he geographical area in which the subcontract is to be
per f or med.

(d) As used in this Notice, and in the contract resulting
fromthis solicitation, the "covered area" is

(insert description of the geographical areas where the contract
is to be perfornmed giving the state, county and city, If any.)

NOTE: Paragraph 14 is applicable to the extent required by
law. |If applicable, certain informati on needs to be inserted at
subpar agraphs (b) and (d). In determ ning whether and how this
par agraph is applicable, reference should be made to O fice of
Federal Contract Conpliance Prograns regul ations (41 CFR chapter
60) .

By

OMNNER

DATE TI TLE
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BIDDER"S PROPOSAL
TO
ENGINEER, FURNISH, DELIVER, AND INSTALL EQUIPMENT,
MATERIALS AND SOFTWARE

(Proposal shall be submtted in ink or typewitten)

To:

( HEREI NAFTER CALLED THE " OANER')

The undersigned (hereinafter called the "Bidder") hereby
proposes to engi neer, furnish, deliver, and install the
equi pnent, materials and software for each Project |isted under
Colum 1, "Project,” in Article |, Section 1, and described in
t he plans, specifications and draw ngs (hereinafter called the
"Specifications") prepared by the Ower and attached hereto and
made a part hereof, financed by a |loan to the Owmer nade or
guaranteed by the United States of Anerica, acting through the
Adm nistrator of the Rural Electrification Adm nistration
(hereinafter called the "Adm nistrator"”), or by loans to the
Ower by the United States of America and by the Rural Tel ephone
Bank, and desi gnat ed :

The Bi dder has becone infornmed as to the |ocation and
characteristics of the proposed installations, has becone
informed as to the kind of facilities required before and during
the delivery and installation of the equipnment, material, and
software and has becone acquainted with the | abor conditions
whi ch woul d affect the work.

The Bidder agrees that if its bid is accepted the follow ng
terms and conditions shall govern.

If, in submtting this Proposal, the Bidder has taken any
exception to the formof proposal furnished by the Omer, the
Bi dder understands that the Omer and the Adm nistrator may
eval uate the effect of such change as they see fit and they may
excl ude the Proposal from consideration in determ ning the award
of the Contract.
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Replace this page with Article |, Section 1
Available on hard copy only
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Section 2. Acceptable Equipment. Unless otherw se
specified by the Owmer (and agreed to in advance in witing by
REA), the Bidder agrees to furnish under this Proposal only
equi pnent which is currently covered by a letter of acceptance
i ssued by the Chairman, Commttee "A" (Tel ephone). [Note: for
conveni ence of borrowers and others, donestically manufactured
products are included in REA Bulletin 17551-100.] The Bi dder
agrees also to furnish only materials, equipnment and software
whi ch are new and of nost recent issue and manufacture, as of the
date of the bid opening, or of near future release for which the
Bi dder can assure tinely delivery.

Section 3. Changes in Project. The Omer, with the
approval of the Admnistrator, may fromtime to tinme during the
performance of the Contract effected by the acceptance of this
Proposal , make reasonabl e changes, additions to or subtractions
fromthe Specifications which are part of the Proposal as
conditions may warrant. However, if substantial changes in the
Project shall require an extension of tine, a reasonable
extension will be granted if the Bidder shall nmake a witten
request therefor to the Owmer within thirty (30) days after any
such change is made. Further, if the cost to the Bidder shall be
i ncreased or decreased by any such change or addition, the
Contract price shall be increased or decreased by a reasonabl e
anount in accordance with a contract anendnent signed by the
Omer and the Bidder and approved by the Adm nistrator. No claim
for additional conpensation for any such change or addition wll
be consi dered unl ess the Bidder shall have made a witten request
therefor to the Owmer prior to the commencenent of work in
connection wth such change or addition. The Delivery or
Compl etion of Installation tines specified under Col umms 5,
"Delivery", and 6, "Conpletion of Installation,” in Article I,
Section 1, can only be changed by a Contract anmendnent approved
by the Bidder, the Owmer and REA

Section 4. Taxes. The bid prices herein set forth do not
i ncl ude any amounts payable by the Bidder or the Omer on account
of taxes inposed by any taxing authority upon the sale, purchase
or use of materials, supplies, equipnment or software to be
incorporated in the Project(s). If any such tax is applicable to
the sal e, purchase or use of materials, supplies, equipnment or
sof tware hereunder, the anmpunt thereof shall be stated separately
on all invoices and paid by the Omer.
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ARTICLE 11
Delivery and Installation

Section 1. Time of Completion of Installation. The tine of
delivery of materials, equipnent, and software and of Conpl etion
of Installation are of the essence of this Contract. The Bi dder
shal |l deliver the materials, equipnent, and software required
her eunder for each Project upon the tine intervals established
under Colum 5, "Delivery,"” in Article |, Section 1, after the
Adm ni strator shall have approved this Contract in witing, and
shal | prosecute diligently and conplete the installation of
mat eri al s, equi pnent and software for each Project in accordance
with the terns of this Contract and Specifications to the
sati sfaction of the Owmer and the Adm nistrator within the nunber
of cal endar days specified under Columm 6, "Conpletion of
Installation,” in Article I, Section 1. The times for such
Del ivery or such Conpletion of Installation shall be extended for
t he period of any reasonabl e del ay due exclusively to causes
beyond the control and without the fault of the Bi dder,
including, but not limted to, acts of God, fires, strikes,
fl oods, changes in the Specifications as herein provided, and
acts or omssions of the Omer with respect to matters for which
the Owmer is solely responsible. However, no such extension of
time shall be granted the Bidder unless within thirty (30) days
after Bidder becones aware of the happening of any event relied
upon by the Bidder for such an extension of tine the Bidder shal
have made a request therefor in witing to the Omer. Further,
no delay in such tinme for delivery of materials, equipnment and
software or Conpletion of Installation or in the progress of the
work shall result in any liability on the part of the Oaner,
except that the Omer shall be responsible for and shall pay the
Bi dder on denmand all additional, supportable costs and expenses
incurred by the Bidder due to delays to the extent such del ays
are caused by the Ower's failure to performits obligations
under this Contract unless the Owmer's failure to performis
caused by forces beyond its control.

Section 2. Sequence of Installation. All Projects shall be
conpleted in the sequence in which they are |isted under
Colum 1, "Project,” in Article |, Section 1

Section 3. Supervision and Inspection. The Bi dder shal
give sufficient supervision to the work at the site of the
Project(s), using the Bidder's best skill and attention. The
Bi dder shall carefully study and conpare all draw ngs,
specifications, and other instructions and shall pronptly report
to the Owmer any error, inconsistency or om ssion which Bidder
may di scover. The Bidder shall keep on the Project(s) during its
progress a conpetent superintendent (hereinafter called the
"Superintendent”) and any necessary qualified assistants, al
satisfactory to the Owmer. The Superintendent shall represent
the Bidder and all directions given to the Superintendent by the
Omner shall be as binding as if given to the Bidder. Wen
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requested by the Bidder, such directions shall be confirnmed in
writing.

Section 4. Inspection and Tests. The installation of
materi als, equi pnent and software hereunder and all materials,
equi pnent and software used therein shall be subject to the
i nspection, test and approval of the Owmer and Adm nistrator, in
accordance with the Specifications. The Bidder shall furnish al
pertinent information required concerning the nature or source of
materials. The Omer and the Adm nistrator shall have the right
to inspect pertinent records (other than manufacturing cost
information) of the Bidder and of any subcontractor relevant to
this Project(s). The Bidder shall provide all reasonable
facilities necessary for such inspection and tests, except that
the Bidder is not required to provide test equi pnent for the
Omer's tests unless specifically required in the Specifications.
Fail ure of the Owmer to nake inspections shall not rel ease the
Bi dder from performance required hereunder.

The Bi dder shall notify the Omer in witing upon Conpl etion
of Installation of each Project and provide a copy of the results
of tests, if any, conducted by the Bidder.

The Omer shall meke inspections and tests of each Project
for conpliance with the Specifications and provide the Bidder the
results of such inspections and tests on REA Form 517, Results of
Acceptance Tests. |If the Omer has not conpleted its inspections
and tests and provided the Bidder the results on REA Form 517
within thirty (30) days after the witten notification of
Compl etion of Installation fromthe Bidder, the Ower shall (1)
pay to the Bidder the costs incurred by the Bidder as a result of
this delay, and (2) grant an extension of tinme for the Conpletion
of the Project equal to the nunber of days fromthe date of the
end of the thirty (30) day period until the date the Oaner
provi des the REA Form 517 to the Bidder.

Wthin thirty (30) days of receipt of the REA Form 517 from
the Ower, the Bidder shall correct all deficiencies, if any,
listed on the REA Form 517 and notify the Omer in witing of
such corrections and deliver to the Owmer the docunents set forth
in Article Ill, Section 2, at which time a final Owmer's
i nspection and test of each Project shall be conducted. If tests
subsequent to this are nmade necessary by the Bidder's failure to
satisfactorily resolve all such deficiencies as previously |isted
on the REA Form 517, the Bidder shall pay the Owmer for the cost
incurred by the Omer for all such subsequent tests.

Section 5. Delivery of Possession and Control to the Owner.
The Bi dder shall deliver to the Owmer, and the Oamer shall
accept, full possession and control of each Project on the date
of Conpletion of the Project or on an earlier date if agreed
under Article IV, Section 2.
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Section 6. Employees. The Oamner shall have the right to
require the renoval of any enpl oyee of the Bidder fromthe
Project site if in the judgnent of the Oamer such renoval is
necessary in order to protect the interest of the Omer.

Section 7. Defective Workmanship, Materials or Software.
Thr oughout the warranty period defined bel ow t he Bi dder shall,
within thirty (30) days of witten notice fromthe Omer, and
wi t hout charge to the Omer, at the Bidder's option, either
remedy or replace any materials, equipnent or software found to
be defective in material, workmanship or installation, or not in
conformty with the Specification. This is subject to the
follow ng definitions and conditions:

(a) The warranty start date for a Project is the date of
delivery of possession and control by the Bidder to the Omer of
that Project included in the Contract. Refer to Article |1,
Section 5. The warranty period is twelve (12) nonths fromthe
warranty start date, or six (6) nonths from Conpl etion of the
Proj ect, whichever results in the |longer period of coverage.

(b) Wthout regard to the expiration of the warranty period
set forth above, the Bidder warrants to the Ower that any
Sof tware furnished under this Contract shall function, for a
period of five (5) years fromthe warranty start date defined in
the Contract, in accordance with the specifications and any
witten or printed technical material provided by the Bidder to
explain the operation of the Software and aid in its use. The
Bi dder shall correct all deficiencies within thirty (30) days
fromthe date of receipt by the Bidder of witten notice of such
deficiencies fromthe Owmer. An extension of this thirty (30)
day Perlod may be allowed only if agreed upon by the Oaner. It
shall be the Bidder's obligation to insert and thoroughly test,
at no charge to the Omer, any software amendnent or alteration
provided to satisfy the obligations of this Section 7. |If a
deficiency is detected or a correction made within the final
ninety (90) days of the warranty, the warranty shall be extended
to a datg ninety (90) days after the deficiency has been
corrected.

_ (c) The Owner shall pay the Bidder for any use of the
Bi dder's techni cal assistance center except for usage to diagnose
defects covered by this warranty.

(d) This warranty is not dimnished by the acceptance of
wor kmanshi p, materials, equipnment, or software, or by the issuing
of any certificate with respect to Conpletion of the Project.

~(e) This warranty does not cover defects in materials,
equi pnment or software that are caused by nodifications to or
abuse of materials, equipnent or software by the Owner.

(f) The Owner shall bear the cost and risk of shipping
def ective conponents to the Bidder's desi?nated repair center
The Bi dder shall bear the cost and risk of shipping new or
repai red replacenent conponents to the Owner.
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ARTICLE 111
Payments and Releases of Lien
Section 1. Payment to Bidder.

(a) The Owner shall pay the Bidder upon the basis of
witten estimates of the materials, equipnent, and software
delivered at the site of the Project, presented by the Bidder,
and approved by the Omer, the foll ow ng percentages of the price
of the materials, equipnent, and software for each Project set
forth under Colum 2, "Materials, Equipnent, and Software," in
Article I, Section 1, as and if revised:

(1) Forty-five percent (45% when fifty percent (50% of
the materials, equipnent, and software for each Project has been
delivered at the site of the Project, and

(i) N nety percent (90% when all the materials,
equi pnent, and software required to place each Project into
operation has been delivered at the site of the Project.

(b) Upon witten notification of the Conpletion of
Install ation of each Project, the Owmer shall pay the Bidder
ninety percent (90% of the Base Bid plus accepted alternates for
t hat Project.

(c) Upon the Conpletion of Installation, but prior to the
paynment to the Bidder of any amount in excess of ninety percent
(909 of the Total Contract Price, the Ower shall inspect the
wor k performed hereunder and if the work shall be found to be in
accordance wth the Specifications and all provisions hereunder,
the Omer shall certify as to that fact and as to the anmount of
t he bal ance found to be due to the Bidder. No later than thirty
(30) days after Conpletion of the Contract, as defined in
Article VI1, Section 1, "Definitions," the Owmer shall submt
such final certificate to the Adm nistrator for approval and when
such approval has been given, the Ower shall pay to the Bidder
all unpaid anounts to which the Bidder shall be entitled
her eunder; provided, however, such final paynments shall be made
not later than sixty (60) days after Conpletion of the Contract
unl ess approval by the Adm nistrator shall be w thheld or del ayed
due to Bidder's actions or failure to act.

(d) Paynment on undi sputed invoices submtted by the Bidder
shal |l be due thirty (30) days after receipt. Any anounts of
t hese invoi ces not paid when due shall accrue interest at a rate
one and one-half percent (1 1/2% higher than the "Prine Rate"
published in the Wall Street Journal in its first issue of the
month in which paynent becones due and changi ng each subsequent
month with the first issue published in the respective nonth

(e) Notw thstanding other provisions of this Article II1,
the Bidder, shall, at its request in witing, receive paynent in

NEA FARM FAE A\ T A2



Page 14

full for each Project upon Conpletion of Installation of such and
upon:

(1) Conpletion of the final acceptance tests of such
Project as certified on REA Form 754, Certificate of Conpletion,
Central Ofice(s) and approved by the Omer.

(i1) Subm ssion to the Owmer and Adm nistrator of the
rel eases of lien and Certificate of Contractor referred to in
Section 2 hereof or in |lieu thereof, where the Bidder is the
manuf acturer, the execution of the Certificate of Contractor and
| ndemmi ty Agreenent on REA Form 754, all in respect of such
Proj ect.

(ii

i) Approval by the Adm nistrator of the Certificate of
Conpl eti on

, REA Form 754 in respect of such Project.

Ten percent (10% of the contract price of one central office
shal|l be retained until the Bidder shall have furnished the
certificates and releases of lien or indemity agreenent in
respect of the Project required by Section 2 of this Article I11.

(This Section 1(e) is to be used only i1f (1) the Contract
includes at least one central office and (2) the Owner wishes to
allow the partial closeout procedure. The Owner shall strike out
this Section 1(e) 1T the partial closeout procedure is not to be
allowed)

(f) Acceptance by the Omer of equipnent, materials,
wor kmanshi p or software while the Bidder is in default under any
provision of this Contract shall not be construed as a waiver by
the Owmer of any right hereunder including, without limtation,
any right to |iquidated damages the Owmer nmay have by virtue of
Article V, Section 2.

Section 2. Release of Liens. Upon the Conpl etion of
Installation by the Bidder, but prior to the paynent to the
Bi dder of any anount in excess of ninety percent (90% of the
Total Contract Price, except as specified in Article Il1l, Section
1(e), the Bidder shall deliver to the Owmer (a) two original
Wai ver and Rel ease of Lien in the formattached hereto, from
manuf acturers, material suppliers and subcontractors who have
furnished materials or services for the work, and (b) two
original Certificate of Contractor, in the formattached hereto,
to the effect that all |abor has been paid and that all such
rel eases have been submtted to the Owmer; and the Omer shall
deliver to the Adm nistrator for approval one of the originals of
each such rel ease and certificate.

In lieu of releases of |ien where the Bidder is the
manuf acturer of the equipnent, the Bidder may deliver to the
Omer, in duplicate in the formattached hereto, a Certificate of
Contractor and Indemity Agreenent, stating that al
manuf acturers, material suppliers and subcontractors who have
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furnished materials or services for the Project(s) have been paid
in full, and agreeing to indemify the Ower against any liens
arising out of the Bidder's performance hereunder which may have
been or may be fil ed against the Owner.

In this Article Ill "manufacturer" shall nean a Bi dder who
makes, produces, or manufactures the equi pnrent and whose
interest, including non-contracted installation, represent nore
than fifty percent (50% of the value of the Total Contract
Price.
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ARTICLE 1V
Particular Undertakings of the Bidder

Section 1. Protection to Persons and Property. At al
ti mes when equi prent and materials are being delivered and
install ed the Bidder shall exercise reasonable precautions for
the safety of enployees on the job and of the public and shal
conply with all applicable provisions of Federal, State and
Muni ci pal safety |laws and buil ding and construction codes. Al
machi nery and equi pnent and ot her physical hazards shall be
guarded in accordance with the "Manual of Accident Prevention in
Construction" of the Associated Ceneral Contractors of Anmerica
unl ess such instructions are inconpatible with Federal, State or
Muni ci pal |laws or regulations. The follow ng provisions shal
not limt the generality of the above requirenents:

(a) The Bidder shall at all tinmes keep the prem ses free
fromaccumul ati ons of waste material or rubbish caused by its
enpl oyees or work, and at the conpletion of the work the Bidder
shal |l renove all rubbish fromand about the Project(s) and al
its tools, scaffolding and surplus materials and shall |eave its
wor k "broom cl ean. "

(b) The work, fromits comrencenent to conpletion, or to
such earlier date or dates when the Owmer may take possession and
control, shall be under the charge and control of the Bidder and
during such period of control by the Bidder all risks in
connection therewith, and in connection with the equi pnent,
materials and software to be used therein, shall be borne by the
Bi dder. The Bi dder shall nake good and fully repair all injuries
and damages to the equi pnent, materials and software under the
control of the Bidder by reasons of any act of God, or any other
casualty or cause whether or not the sanme shall have occurred by
reason of the Bidder's negligence. The Bidder shall hold the
Omer harm ess fromany and all clains for injuries of persons or
for damage to property happeni ng by reason of any negligence on
the part of the Bidder or any of the Bidder's agents,
subcontractors or enployees during the control by the Bi dder of
the Project(s) or any part thereof. The Oaer shall pronptly
notify the Bidder in witing of any such clains received and,
except where the Owmer is the claimant, shall give to the Bidder
full authority and opportunity to settle such clains, and
reasonably cooperate with the Bidder in obtaining information
relative to such cl ai ns.

(c) Mnthly reports of all accidents shall be pronptly
submtted to the Owmer by the Bidder giving such data as may be
prescribed by the Owner.

Section 2. Termination of Bidder®s Risks and Obligations.
The Bi dder shall deliver to the Owmer, and the Omer shall
accept, full possession and control of each Project on the date
of Conpletion of the Project. However, at any tinme after paynent
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by the Omer to the Bidder of ninety percent (90% of the Total
Base Bid plus accepted alternates for that Project, but prior to
Compl etion of the Project, the Owmer and the Bidder may agree in
witing to an earlier date of delivery of possession and control.
Upon such delivery of possession and control of any Project the
Bi dder's risks and obligations as set forth in Article 1V,
Section 1(b), pertaining to such Project shall be term nated,
provi ded, however, that nothing herein contained shall relieve
the Bidder of its obligation for full performance under the
Specifications, or its liability with respect to defective

wor kmanshi p or materials as specified in Article I, Section 7
hereof. The equi pnment shall not be placed in service until
delivery of possession and control to the Omer has been
acconpl i shed, as set forth above.

Section 3. Insurance. During the Bidder's performance
her eunder, the Bidder shall take out and maintain fully paid
i nsurance providing not | ess than the m ni num coverage required
by 7 CFR Part 1788, Subpart C.

The Omer shall have the right to require public liability
i nsurance and property damage liability insurance in an anount
greater than those required in 7 CFR Part 1788, Subpart C  If
this requirenment is included in the plans and specifications used
for bidding, the added costs shall be included in the bid price.
If the requirenent is added after the Contract is approved, the
additional prem umor prem uns payable solely as the result of
such additional insurance shall be added to the Contract price,
by Contract anendnent.

Upon request by the Adm nistrator, the Bidder shall furnish
to the Admnistrator a certificate in such formas the
Adm ni strator may prescribe evidencing conpliance with the
f oregoi ng requirenents.

Section 4. Purchase of Materials. The Bi dder shal
purchase all materials and supplies except software outright and
not subject to any conditional sales agreenents, bail ment | ease
or other agreenent reserving unto the seller any right, title or
interest therein. Materials and supplies other than software
shal | becone the property of the Owmer as the Omer nakes
paynents therefor to the Bidder in accordance with Article 111,
Section 1(a).

Section 5. Software License. The software |icensing
agreenent, if required, covering the rights, ternms and conditions
of the use and assignability of all software integral to the
operation of the Project(s), shall be in the form of Addendum 1
to this Contract.

Section 6. Assignment of Guarantees. All guarantees of
mat eri al s, equi pnent, workmanship and software running in favor
of the Bidder shall be transferred and assigned to the Ower upon
Compl etion of the Project and at such tine as the Bidder receives
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final paynment. Any such guarantees shall be in addition to the
Bidder's warranty defined in Article Il, Section 7. This
provision may be nodified with respect to a particular warranty
if the Bidder denonstrates to the satisfaction of REA and the
Owmner that a transfer is not possible.

Section 7. Patent, Copyright, Trademark and Trade Secret
Infringement. The Bidder shall hold harm ess and i ndemmify the
Omer fromany and all clains, suits, and proceedi ngs for the
i nfringenment of any patent, copyright, trademark or violation of
trade secrets covering any equi pnent or software used in the
wor k, except for itens of the Omer's design or selection. |If
the Ower's use of equipnment or software is enjoined, the Bidder
shall promptly, at its own expense, nodify or replace the
i nfringing equi pnent or software so that it no |onger infringes
but remains functionally equivalent, or obtain for the Owmer a
license or other right to use. This shall be in addition to any
other rights or clainms which the Owmer may have. The Bi dder
shall, at its own expense, (and the Omer agrees to permt Bidder
to do so,) defend any suits which may be instituted by any party
agai nst the Omer for alleged infringenment of patents, copyright,
trademark or violation of trade secrets relative to the Bidder's
performance hereunder. Either party shall notify the other
pronmptly of any such clains, and the Owmer shall give to the
Bi dder full authority and opportunity to settle such clains, and
shal | reasonably cooperate with the Bidder in obtaining
information relative to such clains.

Section 8. Compliance with Statutes and Regulations. The
Bi dder shall conmply with all applicable | aws, statutes,
ordi nances, rules and regulations. The Bidder acknow edges t hat
it is famliar wwth the Rural Electrification Act of 1936, as
anmended (7 U.S.C. 901 et seq.), the Anti-Kickback Acts, as
anmended (40 U. S.C. 276c; 41 U S.C. 51 et seq.), and any rules and
regul ati ons i ssued pursuant thereto, and 18 U S.C. 201, 286, 287,
641, 666, 874, 1001, 1361 and 1366, as anended. The Bi dder
understands that the obligations of the parties hereunder are
subject to the applicable regulations and orders of the
Government al agencies having jurisdiction in the prem ses.

The Bi dder represents that to the extent required by
Executive Orders 12549 (3 CFR, 1985-1988 Conp., p. 189) and 12689
(3 CFR, 1989 Conp., p. 235), Debarnent and Suspension, and 7 CFR
Part 3017, it has submtted to the Owmer a duly executed
certification in the formprescribed in 7 CFR Part 3017.

The Bidder represents that, to the extent required, it has
conplied with the requirenents of Pub. L. 101-121, Section 319,
103 Stat. 701, 750-765 (31 U.S.C. 1352), entitled "Limtation on
use of appropriated funds to influence certain Federal
contracting and financial transactions,”" and any rules and
regul ati ons issued pursuant thereto.
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ARTICLE V
Remedies

Section 1. Completion on Bidder®"s Default. |If default
shall be made by the Bidder in the performance of any of the work
hereunder, the Owmer, without in any manner limting its |egal
and equitable renedies in the circunstances, may serve upon the
Bi dder and the surety or sureties upon the Bidder's Bond or Bonds
a witten notice requiring the Bidder to cause such default to be
corrected forthwith. Unless within thirty (30) days after the
servi ce of such notice upon the Bidder such default shall be
corrected or arrangenents for the correction thereof,
satisfactory to both the Owmer and the Adm nistrator, shall have
been made by the Bidder or its surety or sureties, the Owmer nmay
take over the performance of the Bidder's obligations hereunder
and prosecute the sane to conpletion by contract or otherw se for
the account and at the expense of the Bidder, and the Bidder and
its surety or sureties shall be liable to the Owmer for any
supportabl e cost or expense in excess of the bid price occasioned
thereby. 1In such event, the Owmer nay take possession of and
utilize, in conpleting the Project(s), any tools, supplies,
equi prent, appliances and plant bel onging to the Bidder which may
be situated at the site of the Project(s). The Oaner, in such
contingency, nmay exercise any rights, clainms or demands which the
Bi dder may have against third persons in connection herewith and
for such purpose the Bidder does hereby assign, transfer and set
over unto the Omer all such rights, clains and denmands.

Section 2. Liquidated Damages. Should the Bidder fail to
conplete any Project as shown under Column 7, "Conpletion of the
Project,” in Article I, Section 1, within the tinme herein agreed
upon, after giving effect to extensions of time, if any, herein
provi ded, then, in that event and in view of the difficulty of
estimating with exactness damages caused by such del ay, the Omer
shall, so long as the subject Project shall not have been pl aced
in service, have the right to deduct fromand retain out of such
nmoneys whi ch may be then due, or which nmay beconme due and payabl e
to the Bidder, the sum of:

dollars ($_ ) for

(Project)
dollars ($_ ) for

(Project)
dollars ($_ ) for

(Project)
dollars ($_ ) for

(Project)
dollars ($_ ) for

(Project)

per day for each and every day that such conpletion is del ayed
beyond the scheduled tinme for Conpletion of the Project, as
I i qui dat ed danmages and not as a penalty, up to the anount of the
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respective Base Bid plus accepted alternates for the affected
Project; provided, however, that the Owmer shall promptly notify
the Bidder in witing of the manner in which the anount clained
as |liquidated danages was conputed. The Bidder shall pay to the
Owner the anmount necessary to effect such paynent in full. Such
paynment is not to be reduced by the value of any parti al

per formance by the Bidder.

At the technical sessions, each Bidder shall identify al
features and capabilities that are not fully devel oped or do not
have a verifiable satisfactory field performance record. |If the

Omner allows these features to be bid as separate Projects, then
they are to be individually listed under Colums 1 through 10, in
Article I, Section 1. These unproven features and capabilities
are to be individually listed in this Section 2 also, with

I i qui dat ed damages anounts determ ned by the Owmer and stated for
each. |If a Bidder neglects to identify any such feature at the
techni cal session, delay in providing the feature is considered a
delay in conpleting the associated Project and the Owmer may
assess |liquidated damages listed for that Project regardl ess of
whet her the Project is placed in service.

Section 3. Consequential Damages. In no event shall the
Bidder's liability for incidental or consequential |oss or
damage, except for personal injury or tangi ble property danage,
exceed the anount of ten tinmes the total contract price, as
anmended.

Section 4. Enforcement of Remedies by Administrator. The
Adm ni strator may on behal f of the Omer exercise any right or
enforce any renedy which the Omer may exercise or enforce
her eunder .

Section 5. Cumulative Remedies. Every right or renedy
herein conferred upon or reserved to the Ower or the
Adm ni strator shall be cumulative and shall be in addition to
every right and renedy now or hereafter existing at law or in
equity or by statute and the pursuit of any right or renedy shal
not be construed as an el ection; provided, however, that the
provi sions of Section 2 of this Article V shall be the exclusive
measure of damages for failure by the Bidder to have effected the
Compl etion of Project within the time herein agreed upon.
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ARTICLE VI
Equal Employment
Section 1. The Bidder.
(a) The Bidder represents that:

(1) It has, ___ does not have ___, 100 or nore enpl oyees,
and if it has, that

(2) It has ___, has not __, furnished the Equal
Enpl oyment Opportunity Enployers Information Report EEO 1,
St andard Form 100, required of enployers with 100 or nore
enpl oyees pursuant to Executive Order 11246 and Title VII of the

Cvil R ghts Act of 1964.

(b) The Bidder agrees that it will obtain, prior to the
award of any subcontract for nore than $10, 000 hereunder to a
subcontractor with 100 or nore enpl oyees, a statenent, signed by
t he proposed subcontractor, that the proposed subcontractor has
filed a current report on Standard Form 100.

(c) The Bidder agrees that if it has 100 or nore enpl oyees
and has not submtted a report on Standard Form 100 for the
current reporting year and that if this contract will anount to
nore than $10, 000, the Bidder will file such report, as required
by law, and notify the Omer in witing of such filing prior to
the Owmer's acceptance of this Proposal.

(d) The Bidder certifies that it does not maintain or
provide for its enployees any segregated facilities at any of its
establishnents, and that it does not permt its enployees to
performtheir services at any |location, under its control, where
segregated facilities are maintained. The Bidder certifies
further that it wll not maintain or provide for its enpl oyees
any segregated facilities at any of its establishnents, and that
it will not permt its enployees to performtheir services at any
| ocation, under its control, where segregated facilities are
mai nt ai ned. The Bi dder agrees that a breach of this
certification is a violation of the Equal Opportunity C ause in
this contract. As used in this certification, the term
"segregated facilities" nmeans any waiting roons, work areas,
restroons and washroons, restaurants and ot her eating areas,
ti mecl ocks, |ocker roons and other storage or dressing areas,
parking lots, drinking fountains, recreation or entertainnent
areas, transportation, and housing facilities provided for
enpl oyees which are segregated by explicit directive or are in
fact segregated on the basis of race, color, religion, or
national origin, because of habit, |ocal custom or otherw se.
The Bi dder agrees that (except where it has obtained identical
certifications from proposed subcontractors for specific tine
periods) it will obtain identical certifications from proposed
subcontractors prior to the award of subcontracts exceedi ng
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$10, 000 which are not exenpt fromthe provisions of the Equal
Qpportunity Clause, and that it will retain such certifications
inits files.

Section 2. During the performance of this contract, the
Contractor agrees as follows:

(a) The Contractor will not discrimnate against any
enpl oyee or applicant for enploynent because of race, color,
religion, sex or national origin. The Contractor wll take
affirmative action to ensure that applicants are enpl oyed, and
t hat enpl oyees are treated during enploynent w thout regard to
their race, color, religion, sex or national origin. Such action
shall include, but not be limted to, the follow ng: enploynent,
upgr adi ng, denotion or transfer; recruitnment or recruitnent
advertising; layoff or termnation; rates of pay or other forns
of conpensation; and selection for training, including
apprenticeship. The Contractor agrees to post in conspicuous
pl aces avail able to enpl oyees and applicants for enpl oynent,
notices to be provided setting forth the provisions of this
nondi scri m nation cl ause.

(b) The Contractor will, in all solicitations or
advertisenents for enpl oyees placed by or on behalf of the
Contractor, state that all qualified applicants shall receive
consi deration for enploynent wthout regard to race, color,
religion, sex or national origin.

(c) The Contractor will send to each |abor union or
representative of workers with which the Bidder has a collective
bar gai ni ng agreenent or other contract or understanding, a notice
to be provided advising the said | abor union or workers
representative of the Contractor's conmtnents under this
section, and shall post copies of the notice in conspicuous
pl aces avail able to enpl oyees and applicants for enploynent.

(d) The Contractor will conply with all provisions of
Executive Order 11246 of Septenber 24, 1965, and of the rules,
regul ations and rel evant orders of the Secretary of Labor.

(e) The Contractor will furnish all information and reports
requi red by Executive Order 11246 of Septenber 24, 1965, and by
rul es, regulations and orders of the Secretary of Labor, or
pursuant thereto, and will permt access to the Contractor's
books, records and accounts by the adm nistering agency and the
Secretary of Labor for purposes of investigation to ascertain
conpliance with such rules, regul ations and orders.

(f) In the event of the Contractor's nonconpliance with the
nondi scrim nation clauses of this contract or wiwth any of the
said rules, regulations or orders, this contract may be cancel ed,
term nated or suspended in whole or in part and the Contractor
may be declared ineligible for further Governnment contracts or
federally assisted construction contracts in accordance with
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procedures authorized in Executive Oder 11246 of Septenber 24,
1965, and such other sanctions as may be inposed and renedi es

i nvoked as provided in the said Executive Order 11246 of
Septenber 24, 1965, or by rule, regulation or order of the
Secretary of Labor, or as otherw se provided by |aw

(g The Contractor will include the portion of the sentence
i mredi ately precedi ng paragraph (a) and the provisions of
paragraphs (a) through (g) in every subcontract or purchase order
unl ess exenpted by rules, regulations or orders of the Secretary
of Labor issued pursuant to Section 204 of Executive Order 11246
of Septenber 24, 1965, so that such provisions will be binding
upon each subcontractor or vendor. The Contractor will take such
action with respect to any subcontract or purchase order as the
adm ni stering agency may direct as a neans of enforcing such
provi sions, including actions for nonconpliance; provided,
however, that in the event a contractor becones involved in, or
is threatened with, litigation with a subcontractor or vendor as
a result of such direction by the adm ni stering agency, the
Contractor may request the United States to enter into such
l[itigation to protect the interests of the United States.

Section 3. Equal Employment Opportunity Specifications.
(a) As used in these specifications:

"Covered area" neans the geographical area described in the
solicitation fromwhich this contract resulted;

"Director"” nmeans Director, Ofice of Federal Contract
Compl i ance Progranms, United States Departnent of Labor, or any
person to whomthe Director del egates authority;

"Enpl oyer identification nunber"” nmeans the Federal Soci al
Security nunber used on the Enployer's Quarterly Federal Tax
Return, U S. Treasury Departnment Form 941; and

"Mnority" includes:

(1) Black (all persons having origins in any of the Bl ack
African racial groups not of Hi spanic origin);

(1i) Hspanic (all persons of Mexican, Puerto Rican, Cuban,
Central or South Anmerican or other Spanish Culture or origin,
regardl ess of race);

(iii1) Asian and Pacific Islander (all persons having
origins in any of the original peoples of the Far East, Southeast
Asia, the Indian Subcontinent, or the Pacific Islands); and

(tv) Anerican Indian or Al askan Native (all persons having
origins in any of the original peoples of North Anerica and
mai ntaining identifiable tribal affiliations through nmenbership
and participation or comunity identification).
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(b) \Whenever the Contractor, or any Subcontractor at any
tier, subcontracts a portion of the work involving any
construction trade, it shall physically include in each
subcontract in excess of $10,000 the provisions of these
specifications and the Notice which contains the applicable goals
for mnority and female participation and which is set forth in
the solicitations fromwhich this contract resulted.

(c) If the Contractor is participating (pursuant to 41 CFR
60-4.5) in a Honmetown Pl an approved by the U S. Departnent of
Labor in the covered area either individually or through an
association, its affirmative action obligations on all work in
the Plan area (including goals and tinetables) shall be in
accordance wth that Plan for those trades which have unions
participating in the Plan. Contractors nust be able to
denonstrate their participation in and conpliance with the
provi sions of any such Honetown Plan. Each Contractor or
Subcontractor participating in an approved Plan is individually
required to conply wiwth its obligations under the EEO cl ause, and
to make a good faith effort to achieve each goal under the Plan
in each trade in which it has enpl oyees. The overall good faith
performance by other Contractors or Subcontractors toward a goa
in an approved Pl an does not excuse any covered Contractor's or
Subcontractor's failure to take good faith efforts to achieve the
Pl an goal s and ti netabl es.

(d) The Contractor shall inplenment the specific affirmative
action standards provided in paragraphs (g) (i) through (xvi) of
t hese specifications. The goals set forth in the solicitation
fromwhich this contract resulted are expressed as percentages of
the total hours of enploynment and training of mnority and fenmal e
utilization the Contractor should reasonably be able to achieve
in each construction trade in which it has enpl oyees in the
covered area. Covered construction contractors perform ng
construction work in geographical areas where they do not have a
federal or federally assisted construction contract shall apply
the mnority and femal e goal s established for the geographi cal
area where the work is being perforned. Goals are published
periodically in the FEDERAL REA STER in notice form and such
notices may be obtained fromany Ofice of Federal Contract
Conpl i ance Prograns office or from Federal procurenment
contracting officers. The Contractor is expected to nmake
substantially uniformprogress in neeting its goals in each craft
during the period specified.

(e) Neither the provisions of any collective bargaining
agreenent, nor the failure by a union with whomthe Contractor
has a collective bargai ning agreenent, to refer either mnorities
or wonen shall excuse the Contractor's obligations under these
speci fications, Executive Order 11246, or the regul ations
promul gat ed pursuant thereto.
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(f) In order for the nonworking training hours of
apprentices and trainees to be counted in neeting the goals, such
apprentices and trai nees nust be enpl oyed by the Contractor
during the training period, and the Contractor nust have nmade a
commtnent to enploy the apprentices and trainees at the
conpletion of their training, subject to the availability of
enpl oynent opportunities. Trainees nust be trained pursuant to
trai ning prograns approved by the U S. Departnent of Labor.

(g) The Contractor shall take specific affirmative actions
to ensure equal enploynent opportunity. The evaluation of the
Contractor's conpliance with these specifications shall be based
upon its effort to achieve maximumresults fromits actions. The
Contractor shall docunment these efforts fully, and shal
i npl enent affirmative action steps at | east as extensive as the
fol | ow ng:

(i) Ensure and maintain a working environnment free of
harassnent, intimdation, and coercion at all sites, and in al
facilities at which the Contractor's enpl oyees are assigned to
work. The Contractor, where possible, will assign two or nore
wonen to each construction project. The Contractor shal
specifically ensure that all forenmen, superintendents, and other
on-site supervisory personnel are aware of and carry out the
Contractor's obligation to maintain such a working environnent,
with specific attention to mnority or female individuals working
at such sites or in such facilities.

(1i) Establish and maintain a current list of mnority and
femal e recruitment sources, provide witten notification to
mnority and femal e recruitnment sources and to conmunity
organi zati ons when the Contractor or its unions have enpl oynent
opportunities available, and maintain a record of the
or gani zati ons' responses.

(tit) Miintain a current file of the nanes, addresses and
t el ephone nunbers of each mnority and femal e off-the-street
applicant and mnority or fenmale referral froma union, a
recrui tment source or community organi zation and of what action
was taken with respect to each such individual. |f such
i ndi vidual was sent to the union hiring hall for referral and was
not referred back to the Contractor by the union or, if referred,
not enployed by the Contractor, this shall be docunented in the
file wwth the reason therefore, along wth whatever additional
actions the Contractor may have taken.

(tv) Provide immediate witten notification to the D rector
when the union or unions with which the Contractor has a
col | ective bargaining agreenent has not referred to the
Contractor a mnority person or woman sent by the Contractor, or
when the Contractor has other information that the union referral
process has inpeded the Contractor's efforts to neet its
obl i gati ons.
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(v) Develop on-the-job training opportunities and/or
participate in training prograns for the area which expressly
include mnorities and wonen, including upgradi ng prograns and
apprenticeship and trai nee prograns relevant to the Contractor's
enpl oynent needs, especially those prograns funded or approved by
t he Departnent of Labor. The Contractor shall provide notice of
these prograns to the sources conpiled under (g) (ii) above.

(vi) Dissemnate the Contractor's EEO policy by providing
notice of the policy to unions and training prograns and
requesting their cooperation in assisting the Contractor in
meeting its EEO obligations; by including it in any policy manua
and col | ective bargai ning agreenment; by publicizing it in the
conpany newspaper, annual report, etc.; by specific review of the
policy with all nmanagenent personnel and with all mnority and
femal e enpl oyees at | east once a year; and by posting the conpany
EEO policy on bulletin boards accessible to all enployees at each
| ocati on where construction work is perforned.

(vii) Review, at |east annually, the conpany's EEO policy
and affirmative action obligations under these specifications
with all enpl oyees having any responsibility for hiring,
assignment, |ayoff, term nation or other enploynent decisions
i ncluding specific review of these itens with onsite supervisory
personnel such as Superintendents, CGeneral Forenen, etc., prior
to the initiation of construction work at any job site. A
witten record shall be nade and naintained identifying the tine
and place of these neetings, persons attendi ng, subject matter
di scussed, and disposition of the subject matter.

(viii) Dissemnate the Contractor's EEO policy externally
by including it in any advertising in the news nedi a,
specifically including mnority and femal e news nedia, and
providing witten notification to and di scussing the Contractor's
EEO policy with other Contractors and Subcontractors w th whom
the Contractor does or anticipates doi ng business.

(ix) Direct its recruitment efforts, both oral and witten,
to mnority, female and community organi zations, to schools with
mnority and fenmal e students and to mnority and fenal e
recruitnment and training organizations serving the Contractor's
recruitnment area and enpl oynent needs. Not |ater than one nonth
prior to the date for the acceptance of applications for
apprenticeship or other training by any recruitnent source, the
Contractor shall send witten notification to organizations such
as the above, describing the openings, screening procedures, and
tests to be used in the selection process.

(x) Encourage present mnority and fenmal e enpl oyees to
recruit other mnority persons and wonen and, where reasonabl e,
provi de after school, summer and vacation enploynent to mnority
and fermal e youth both on the site and in other areas of a
Contractor's work force.
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(xi) Validate all tests and other selection requirenents
where there is an obligation to do so under 41 CFR Part 60-3.

(xi1) Conduct, at |east annually, an inventory and
eval uation at least of all mnority and femal e personnel for
pronoti onal opportunities and encourage these enpl oyees to seek
or to prepare for, through appropriate training, etc., such
opportunities.

(xiii) Ensure that seniority practices, job
classifications, work assignnments and ot her personnel practices,
do not have a discrimnatory effect by continually nonitoring al
personnel and enploynment related activities to ensure that the
EEO policy and the Contractor's obligations under these
specifications are being carried out.

(xiv) Ensure that all facilities and conpany activities are
nonsegr egat ed except that separate or single-user toilet and
necessary changing facilities shall be provided to assure privacy
bet ween t he sexes.

(xv) Docunent and maintain a record of all solicitations of
offers for subcontracts frommnority and femal e construction
contractors and suppliers, including circulation of solicitations
to mnority and femal e contractor associ ati ons and ot her busi ness
associ ati ons.

(xvi) Conduct a review, at |east annually, of al
supervi sors' adherence to and performance under the Contractor's
EEO policies and affirmative action obligations.

(h) Contractors are encouraged to participate in voluntary
associ ations which assist in fulfilling one or nore of their
affirmative action obligations (g) (i) through (xvi). The
efforts of a contractor association, joint contractor-union,
contractor-comunity, or other simlar group of which the
Contractor is a nenber and participant, nay be asserted as
fulfilling any one or nore of its obligations under (g) (i)

t hrough (xvi) of these specifications provided that the
Contractor actively participates in the group, makes every effort
to assure that the group has a positive inpact on the enpl oynent
of mnorities and wonen in the industry, ensures that the
concrete benefits of the programare reflected in the
Contractor's mnority and femal e workforce participation, nakes a
good faith effort to neet its individual goals and tinetabl es,
and can provi de access to docunentation which denonstrates the

ef fectiveness of actions taken on behalf of the Contractor. The
obligation to conply, however, is the Contractor's and failure of
such a group to fulfill an obligation shall not be a defense for
the Contractor's nonconpli ance.

(1) A single goal for mnorities and a separate single goal

for wonmen have been established. The Contractor, however, is
required to provide equal enploynment opportunity and to take
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affirmative action for all mnority groups, both nale and fenal e,
and all wonen, both mnority and non-mnority. Consequently, the
Contractor may be in violation of Executive Order 11246 if a
particular group is enployed in a substantially di sparate manner
(for exanple, even though the Contractor has achieved its goals
for wonen generally, the Contractor may be in violation of
Executive Order 11246 if a specific mnority group of wonen is
underutilized).

(j) The Contractor shall not use the goals and tinetables
or affirmative action standards to discrim nate agai nst any
person because of race, color, religion, sex, or national origin.

(k) The Contractor shall not enter into any Subcontract
wi th any person or firmdebarred from Governnent contracts
pursuant to Executive Order 11246.

(I') The Contractor shall carry out such sanctions and
penalties for violation of these specifications and of the Equal
Qpportunity C ause, including suspension, termnation and
cancel l ati on of existing subcontracts as may be inposed or
ordered pursuant to Executive Order 11246, as anended, and its
i npl enenting regul ations, by the Ofice of Federal Contract
Compl i ance Prograns. Any Contractor who fails to carry out such
sanctions and penalties shall be in violation of these
specifications and Executive Order 11246, as anended.

(m The Contractor, in fulfilling its obligations under
t hese specifications, shall inplenment specific affirmative action
steps, at |east as extensive as those standards prescribed in
paragraph (g) of these specifications, so as to achi eve maxi mum
results fromits efforts to ensure equal enploynent opportunity.
If the Contractor fails to conply with the requirenents of
Executive Order 11246, the inplenenting regul ations, or these
specifications, the Director shall proceed in accordance with 41
CFR 60- 4. 8.

(n) The Contractor shall designate a responsible official
to nmonitor all enploynent related activity to ensure that the
conpany EEO policy is being carried out, to submt reports
relating to the provisions hereof as nay be required by the
Government and to keep records. Records shall at |east include
for each enpl oyee the nane, address, tel ephone nunbers,
construction trade, union affiliation if any, enployee
identification nunber when assigned, social security nunber,
race, sex, status (e.g., nechanic, apprentice, trainee, helper,
or laborer), dates of changes in status, hours worked per week in
the indicated trade, rate of pay, and |ocations at which the work
was performed. Records shall be maintained in an easily
under st andabl e and retrievable form however, to the degree that
exi sting records satisfy this requirenment, contractors shall not
be required to nmaintain separate records.
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(o) Nothing herein provided shall be construed as a
[imtation upon the application of other |laws which establish
different standards of conpliance or upon the application of
requirenents for the hiring of local or other area residents
(e.g, those under the Public Wrks Enploynment Act of 1977 and the
Communi ty Devel opnment Bl ock Grant Progran.

Section 4. In this Article VI -

(a) The term"Contractor" shall also nean "Bidder" or
"Subcontractor" as applicable.

(b) The provisions of Sections 2 & 3 are applicable to the
extent required by law. In determ ning whether these Sections
are applicable, reference should be nmade to O fice of Federal
Contract Conpliance Progranms regulations (41 CFR Part 60).

NEA FARM FAE A\ T A2



Page 30

ARTICLE VII
Miscel laneous
Section 1. Definitions.

The term "Conpl etion of the Contract" shall nean
acconpl i shnent of Conpletion of the Project for all central
of fices (and associated renote switching termnals), features and
services listed under Colum 1, "Project,” in Article I,
Section 1, and all alternates accepted by the Owmer, on the
Omner's Accept ance.

The term "Conpl etion of Installation” shall nmean full
performance by the Bidder of the Bidder's obligation under the
Contract and all anmendnents and revisions thereof, for a Project,
except that it shall not include the acceptance tests nor
performance of the Bidder's obligations in respect of
(1) releases of lien and Certificate of Contractor under Article
11, Section 2, hereof and (ii) other final docunents. The
actual date of Conpletion of Installation shall be the date the
Bi dder submts to the Omer witten notification that the Project
is conpleted in conformance with the Specifications and ready for
the Ower's acceptance inspection and tests as provided for under
Article Il, Section 4.

The term "Conpl etion of the Project” shall nean ful
performance by the Bidder of the Bidder's obligations herein set
out and all anmendnents and revisions thereof for a central office
(and all associated renote switching termnals), feature or
service. The schedul ed date for Conpletion of the Project is
sixty (60) days after Conpletion of Installation as specified
under Colum 7, "Conpletion of Installation,” in Article I,
Section 1, as anended or adjusted under Article Il, Section 1
and Section 4. The schedul ed date for Conpletion of the Project
is the date fromwhich |iquidated damages are conputed. The
actual date of Conpletion of the Project shall be the date of the
recei pt by the Owmer fromthe Bidder of (a) all docunents |isted
in Article Ill, Section 2, (b) other final docunents, and
(c) witten notification that all deficiencies listed on the REA
Form 517, Results of Acceptance Test, have been corrected;
provi ded, that the final inspection and tests by the Omer finds
the deficiencies satisfactorily resolved. |If the deficiencies
have not been satisfactorily resolved, the actual date of
Compl etion of the Project shall be the date that the deficiencies
are fully and satisfactorily resolved as determ ned by subsequent
Ower's tests. The Certificate of Conpletion approved and signed
by the Omer and approved in witing by the Adm ni strator shal
be concl usive evidence as to the fact of Conpletion of the
Project and the date thereof. Full conpliance with the procedure
for "Conpletion of the Project” and an individual Certificate of
Conpletion is required for each Project |isted under Columm 1,
"Project,"” in Article I, Section 1
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The "Contract" shall consist of the Notice and Instructions
to Bidders, the Bidder's Proposal and the Omer's Acceptance, the
Contractor's Bond and the Specifications.

The term "days" shall nean cal endar days.

The term"mnor errors or irregularities” shall nean a
defect or variation in a Bidder's bid that is a matter of form
and not of substance. FErrors or irregularities are "mnor" if
they can be corrected or waived without being prejudicial to
ot her Bidders and when they do not affect the price, quantity,
quality, or tineliness of construction. Unless otherw se noted,
t he borrower determ nes whether an error or irregularity is
"“m nor."

The term "placed in service" shall nmean used by the Omer to
earn revenue.

The term "Project” shall mean a central office and al
associated renote switching termnals (if any), a renote
swtching termnal if purchased wi thout a supporting centra
office, a feature (or group of features), or a service (or group
of services), which is listed under Colum 1, "Project,"” in
Article I, Section 1. The only instance in which a renote
swtching termnal can constitute a separate Project is where
such renote swtching terminal is purchased with associ ated
nmodi fications to its supporting host switch but no other
nodi fications to the host switch are specified. A Project wll
have a single conpletion schedule |isted under Columm 7,

"Conpl etion of Installation,”™ in Article I, Section 1, and a
single |iquidated damages anount shown in Article V, Section 2.
The Contract may consist of one or nore Projects.

The term " Software" shall nean conputer prograns contai ned
on a tape, disc, sem conductor device or other nenory device or
system nenory consisting of logic instructions and instruction
sequences in nmachi ne-readabl e obj ect code, which mani pul ate data
in the central processor, control and performinput/output
operations, performerror diagnostic and recovery routines,
control call processing, and perform peripheral control, and
adm ni strative and mai ntenance functions; as well as associ ated
docunent ati on, excluding source code, used to describe, maintain
and use the prograns provided under the Contract.

The term "Specifications" shall nean the m ni num performance
requi renents of the Owmer as contained in the docunents listed
bel ow, which are either attached or becone a part of the Contract
by reference, as anended by specific witten exceptions contai ned
in the Bidder's proposal and accepted by the Ower and the
Adm ni strator:

REA Form , dated
REA Form , dated
REA Form , dated
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Section 2. Continuing Equipment Support. Parts, Service,
and Software. |In addition to warranty repairs and repl acenent,
the Bidder shall offer repair service and repair parts to the
Omner in accordance with the Bidder's practices and terns then in
effect, for the Bidder's manufactured equi pnent furnished
pursuant to this Agreenent. Such repair service or repair parts
shall be available for as long as the Bidder is manufacturing or
st ocki ng such equi pnent, or for no |less than eight (8) years
after the Bidder has ceased manufacturing or offering for sale
such equi pnent. The Bidder shall also offer software support
services to the Owmer in accordance with the Bidder's practices,
terms, and charges then in effect, but in any event for no |ess
than five (5) years after the Bidder has ceased manufacturing or
offering for sale such software.

Section 3. Materials and Supplies. The Bidder shall use
only such unmanufactured articles, materials and supplies as have
been m ned or produced in the United States, Mexico or Canada and
only such manufactured articles, materials and supplies as have
been manufactured in the United States, Mexico or Canada
substantially all fromarticles, materials or supplies m ned,
produced or manufactured, as the case may be, in the United
States, Mexico or Canada; provided that foreign articles,
materials or supplies nmay be used in the event and to the extent
that the Adm nistrator shall expressly authorize in witing such
use pursuant to the provisions of the Rural Electrification Act
of 1938, being Title IV of Public Resolution No. 122, 75th
Congress, approved June 21, 1938. The Bidder agrees to submt to
the Omer such certificate or certificates, signed by the Bidder
and all subcontractors, wth respect to conpliance with the
foregoing provision as the Admnistrator fromtinme to tine may
require.

Section 4. Bond. The Bidder shall furnish to the Ower a
Contractor's Bond in conformance with the requirenents of 7 CFR
Part 1788, Subpart C.

Section 5. Confidentiality. All information supplied by
the Bidder to the Omer which bears a | egend or notice
restricting its use, copying, or dissem nation, except insofar as
it my be in the public domain through no acts attributable to
the Ower, shall be treated by the Owmer as confidenti al
informati on, and the Owmer shall not reproduce any such
informati on except for its own internal use and as authorized by
this Contract, and shall use any information only for archival
backup, in-house training, operating, maintenance and
adm ni strative purposes and in conjunction with its use of the
equi pnent, materials and software furni shed hereunder. Al
information supplied to the Bidder by the Owmer which bears a
| egend or notice restricting its use, copying, or dissemnation,
except insofar as it may be in the public domain through no acts
attributable to the Bidder, shall be treated by the Bi dder as
confidential information, and shall not be used by the Bi dder for
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any purpose adverse to the interests of the Owmer, and shall not
be reproduced or distributed by the Bi dder except for the
Bidder's use in its performance under this Contract. The
foregoing confidentiality obligations do not apply to information
whi ch is independently devel oped by the receiving party or which
is lawfully received by the receiving party free of restriction
from anot her source having a right to so furnish such
information, or is already known to the receiving party at the

time of disclosure free of restriction. |If the Bidder has failed
to provide continuing equi pment support as described in Article
VII, Section 2, the Owmer is released fromthis obligation. This

provi sion does not restrict release of information by the United
States of Anerica pursuant to the Freedom of Information Act or
ot her | egal process.

Section 6. Entire Agreement. The terns and conditions of
this Contract as approved by REA supersede all prior oral or
witten understandi ngs between the parties. There are no
under st andi ngs or representations, expressed or inplied, not
expressly set forth herein.

Section 7. Survival of Obligations. The rights and
obligations of the parties, which by their nature, would continue
beyond the term nation, cancellation, or expiration of this
Contract, shall survive such term nation or expiration

Section 8. Non-Waiver. No waiver of any terns or
conditions of this Contract, or the failure of either party to
enforce strictly any such termor condition on one or nore
occasions, shall be construed as a waiver of the same or of any
other ternms or conditions of this Contract on any other occasion.

Section 9. Releases Void. Neither party shall require
rel eases or waivers of any personal rights fromrepresentatives
or enpl oyees of the other in connection with visits to its
prem ses, nor shall such parties plead such rel eases or waivers
in any action or proceeding.

Section 10. License. The Bidder shall conmply with al
appl i cabl e constructi on codes.

(a) The Bidder warrants that it possesses contractor's
I i cense nunber issued to it by the State of
in which the project(s) is |located, and
said |license expires on , 19 .

(b) The Bidder warrants that no license is required in the
state in which the Project(s) is |ocated.

(Bi dder shall cross out that subsection that does not apply)
Section 11. Nonassignment of Contract. The Bi dder shal

not assign the Contract, effected by acceptance of this Proposal,
or any part hereof, or enter into any contract with any person,
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firmor corporation, for the performance of the Bidder's

obl i gati ons hereunder, or any part hereof, w thout the approval
in witing of the Owmer, the Surety, and the Adm nistrator.
However, the Bidder may subcontract the whole or any part of the
installation work to be perfornmed at the installation site, (as
di stingui shed from furnishing and delivery of equi pnent and
materials), provided that; (a) the Bidder shall remain
responsi bl e for the performance thereof and (b) the Bidder shal
obtain the consent of the surety to such subcontract. A copy of
such consent shall be submitted to the Omer and the

Adm ni strator.

Section 12. Choice of Law. The rights and obligations of

the parties and all interpretations and performance of this
Contract shall be governed in all respects by the laws of the
State of except for its rules with respect to

the conflict of | aws.

Section 13. Approval of the Administrator. The acceptance
of this proposal by the Owmer shall not create a contract unless
such acceptance shall be approved in witing by the Adm nistrator
Wi thin ninety (90) days after the date hereof:

By
(Si gnature of Bidder)
(Dat e) (Name - Type or Print)
(Title)
(Conmpany Nane of Bi dder)
(Address of Bidder)
Attest:
(Secretary)
The Proposal must be signed with the full nane of the Bidder. In

the case of a partnership the Proposal nust be signed in the firm
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name by each partner. |In the case of a corporation the Proposal
nmust be signed in the corporate nanme by a duly authorized officer
and the Corporate seal affixed and attested by the Secretary of

t he Corporation.

(I'f executed by other than the President, a Vice-President, a
partner or the individual owner, a power of attorney or other

| egal | y accept abl e docunent aut horizing execution shall acconpany
this contract, unless such power of attorney is on file with
REA. )
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Subj ect to the approval

ACCEPTANCE

hereby accepts the Proposal of

36

of the Adm nistrator, the Omer

for the Project(s) herein described for the Total Base Bid of

$

and

Al ternate For:

Spare Parts, lten(s)...............
Mai nt enance Tools, Iten(s).........
Alternate No. 1 (add) (deduct)..........
Alternate No. 2 (add) (deduct)..........
Alternate No. 3 (add) (deduct)..........
Alternate No. 4 (add) (deduct)..........
Alternate No. 5 (add) (deduct)..........
Alternate No. 6 (add) (deduct)..........
The total contract price is......
By
OMER
ATTEST:
PRESI DENT
SECRETARY

DATE OF ACCEPTANCE
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